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(1) By the board of directors by majority vote of a quorum
consisting of directors not at the time parties to the

proceeding:

(2) If a quorum cannot be obtained under subdivision (I), by
majority' vote of a committee duly designated by the board of

directors (in which designation directors who are parties may
participate), consisting solely of two or more directors not at

the time parties to the proceeding;

(3) By special legal counsel (i) selected by the board of directors

or its committee in the manner prescribed in subdivision (1)

or (2): or (ii) if a quorum of the board of directors cannot

be obtained under subdivision (I) and a committee cannot be

designated under subdivision (2). selected by majority vote

of the full board of directors (in which selection directors

who are parlies may participate): or

(4) By the shareholders, but shares owned by or voted under the

control of directors who are at the time parties to the

proceeding may not be xoted on the determination.

(c) Authorization of indemnification and evaluation as to

reasonableness of expenses shall be made in the same manner as the

determination that indemnification is permissible, except that if the

determination is made by special legal counsel, authorization of

indemnification and evaluation as to reasonableness of expenses shall

be made by those entitled under subsection (b)(3) to select counsel.

"§ 58-65-172. Indciniiification of officers, employees, and agenis.

Unless a corporatioirs articles of incorporation provide otherwise:

(1) An officer of the corporation is entitled to mandatory
indemnification under G.S. 58-56-168 and is entitled to

apply for court-ordered indemnification under G.S.
58-65-170. in each case to the same extent as a director;

(2) The corporation may indemnify and advance expenses under

this Part to an officer, employee, or agent of the corporation

to the same extent as to a director; and

(3) A corporation may also indemnify and advance expenses to

an officer, employee, or agent who is not a director to the

extent, consistent with public policy, that may be provided

by its articles of incorporation, bylaws, general or specific

action of its board of directors, or contract.

"§ 58-65-173. Addiuoiial iiideinnljlcarlon and insurance.

(a) In addition to and separate and apart fiom the indemnification

provided for in G.S. 58-65-167. 58-65-168. 58-65-170. 58-65-171.

and 58-65-172. a corporation ma\ in its articles of incorporation or

bylaws or by contract or resolution indemnify or agree to indemnify

any one or more of its directors, officers, employees, oi" agents against
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